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W.^T.fa. 419(31).—^ STftfWT, 1956 (1956 ^11) ^ m 642 m (1) ^ 

^5 (^) ^ C®) ^ TTT«T ■qfecl «1RT 192<F SRI JM 1I#T 1JRT ^Tlftrl 

e b< T ii) f^PTR, 2001 gF> ^*TR "'H Pi«i*i =nidl :— 

1. Hf^P5T ’TTH 3*9 «nfh3T:— 

(1) irPpwf Osw ^ §rt ^rM Trfer ^n) fwr, 2011 ^?r wrw 1 

(2) ^ Iw? 5MKT404 3 "3^ y=FT?H trrf^f ^ 'SPfci #1 I 

2. :— 

V\ Iwfr 3 «r ^ 3 st^rt 3 it — 

OF) 31^^^ ^llWT, 1956 (1956 ^FT l) t; 

(■&) “rr&ft" 3T«f »*W l 4 m ^TOsq ^^^FFT 

t^Rt^riT ^ f^pi Pi^cKi 'Fl’-iUti ^Plld^ SRT 3t^4lRci Q.4 h 1 ?Wt ; 

(Tl) 31W 

^ WR ^ '4T 17I«D1 SFCT ^4<qT{+f 3 H<KH *lfad t; 

^ #i yn stot, t^' hi vr(J | ^ Tfrfa $ 3i*f i w 3 ^ 3 i q£ 3 

3lfa^ f; 


1984 GI/2011 
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(5.) mzm STTT fldcUd’' HR 3^ t WXZgj armrftH HR 

HRcT p WTRfr SRT 3TH ^ HRit nfr UfoRT dTfcp 3TH^T 

I^TsIKII 3TT ^ XTcT 3TH cfJt ftcR^ Mt 3TT TPP cT^TT Mt HR^ cp 3P 
ftq$r it 3Tdt c£r *tehjt gtt fcp dcrcid h£t Hjfr gMi i reft fod 

Ft TO" W fTFc^r R|<Hc?I TT^T £ ?&tF£t1^cb Tfotf^t it cfr 5FT *T«P; 

(TT) 3Jft HRJTP ?Is^ ITcT 3Tf3Tc2rfM HR, ?T^t ftpHTT 7RTT 

m cTHP M £RT 3T?^mr 33^IH*ST Ft, cf^T M , 3RR Hptf ^ ?TT 

3ri^PT3T TTct ^JtJcTF 2000 it MM Mt ^RfT |r| 

3. :- 

(hp) qrj-g^ it £ Mt wr atftcp it qridW M hr TTcjrafF t > 

(i) Uotl<£d 5THP £zt TOft Hp dFH; ?TT 

(ii) fthp 'rtrarm gm torsi frp ^P Mr 3 trt t; qr 

(iii) FifHRjtf^cp ild eTRT fTT 9!cT hr fcp chd-Mcf) ^ 3iM<A -dclRT cf>t ^-itd >-ldl 

Mofi^a ^ t?ct irMt ftqtMfr it hr are# qftnM 

cM hr 3TM 3TcRT 7 TOT Mr Ft cT^TT fM STTT ^TT 3M ^ 
3TO^ Hc^RT hr qHT OTH HR Mt Ftl 

(R) ^JjEJdT it IFF W sTcTRT 3RT £p cb<R|cft 5RP ^Hd^ SRI 3RTOT # T[fclSlT 

tot*si hrt T^r $ qr w«m srti am nproft ftct 

3TTOT HR fetch cR TOT HR £ Ht itrM ?t Fj# s?TTT TOTE^T HRR Wt 

F#F^HFT 3TT^2W ^TTT 3TTOT ^ f^TR #1 TTcJ cfttcFT cfft TO RT if Mt 

oTRI 

(?t) cpj-g-cfr Mt w wpr atitoft h<hnk ^ tjct 5H ttrt it, ^ tprofr cpr 
rrsffcPH HFRrtcRT f^TH TOf^TcT Ftif cfTeT S^fRT 3TRT «t> f^Rtt RP WHIR ’T? ^ 
t?c|t tcmRsr Mr Mir 3 trt M cp Tnsr-^m fMrf^iM M hr RrfMr 3 '<Mj 

HR<^ ^TT <Hd ^ 3 ^jT ollcl Hpt ^THT ^t otK'^tl : 

(i) ^hrt tmi cp ^tit c^r t?rf^; 

(ii) STcP 3TH tjw ^IT SHT <Hdc(ld OTT3T ^ Hft f^t; 

(iii) 5THp 3TH q? ^TT 3TTRRT 5TTT <Hd«^ld TOH Ftit Hpt f^t; 

(iv) ^xRTT it *TF ^t TO^Tt t^P 3tP Mt ^ ^ TO^t it TOT Fiqf 

3rt qq hpt arcHr 3 trt rtto; 


[qmn—^TO3(i)] 


’TO ^il W? { 3P1PTO1 • 


(v) to UZ&jf ^37^3?crtR?n7r57^H?|^ cpaasfr $ 3Tf^T cR 
3T<T q? 1JIH 3R *to f I 

4. aiP^R :- 

^ toa M-^^a ^pjqtof tp to w cpraf, to£ ton 5 * a?a tore 
toT aar t, 3 a«ito atoi £ ar^ ^ri 

5 . 3a to# *f>r ^Jt to# *tor 3 m> aa^ia srt tnfta to 3to : 

(*P) aTCR % 3t?a ste # ntefer; 

(isr) Qofi ch«a<cTi cj>r qtearftd cf^<ri uf^r yrytnar «pr 5nf^<H ch^a «p a«ry £ 

WW 3&$v&Z $ qf^cto; 

(a) SJRT 77 cP eft OT-'ORT (1) c^H cRyqsft 5RT 3TO* STatf ^T q^Rstfte; 

(R) SIHT 86 <P ^ (cf>) & 3TO5 (ii) <P d^T <Hd<i!d aT oTTOm aT 3F3WT cp 

to 3ratta aasra arton! a%a star atfr a^ar; 

(5.) tcp SJRT 146 # 5^T-?JRT (2) # to^F toft SIR, cR*T ^TT 3TRT c^T 

% «nn u^fa g>rato & ?stir # atoter; 

(a) am 293 ^r w-am (i) 3a-ate (^) cp atoa tor <Ptor ep toraR 
cpr ^r £ ar aaaa ^ sa it toq- g^ar; 

05) ym 372cp eft 5v-mr (i) ^P h?h toto tfTar £ arte £rt aT 
rr€t £ i^wu cRar aT atojf^r treja <P*aT; 

(3T) aftoraa #r arcr 252 # sy-airr (i) % imp a^r tor to^FP ^pt 
^ gaicT; 

(30 tor aa? & ?Wr ar armft at araq qtojjtor, wi 106 # 

feftore %, t 3fto5Rt £ fertoaan 

6. 5pp aa<ia % ar^aa toaR cto &$ aryarf af ytoT : - 

(cp) cpa^rsfr ^rt 3aa aifta % sfret Frerfat =P aa^r ^ to xpp ate 

yamT arw t?p ?P.a. 3 to w toto t stcp aa^ia % aiww 

^r 3rtto 
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( 13 ) 3T5R W TTcjfefcR cf?T cR*dT, dt cRycr^ft ZRT HRafarfr d ft, aft? 

Hlf %t^ ^cllPl^d ddRTTtfRT ^ 3RRT %tf yftf&d ^ TTcRRT 3ft t^&TcR 

%t TRT ?t 5TcR Wddlld %T Of%dT cRt W qR^?ff dft% Tl S R«J T ^ TT 7TCRT 

ft; 

(tt) 5ief> ddc^id %r grt^r c^r aif^r Hrfra % iron ^rcfrar^ srt f5td^t fi 

71% arqctr ftqtt #r £r wnRfri 

(r) 77 %^ 7if3TH ffw rsit aitfitH gf^rf^T hr^ % sfcw £ 

elf cRJ-qift % cioft<£d HRRtfRT £ R^RcST ^TTT; 

(5.) oih dfdQ 5 tt aid^ror % f^nr TTcfrarcfT w tfter crt rst-rshht g^n, 
f5m# ^ra^tfgtcp 3tt%m sfr ?rrt^rd gw, urt, T^tf^wr ttw, ?Wr %r 

WWI, ?RRt CRT d^ddd 3JRI, ?t7Rt £ dd<ild, 3TH^ JTcH'dvI^r dT %-dddld 
affacRRt cRT idctW f%9T dTlRII cT?JT dcf^TcR 3d 57<P 3HdM% % ftcRTSf cRT 3fr RsT- 
TSRT HR^TT Wt fcRftld d^T UTH ft3 £l fTcR ddU^il cRlT SRE <HdM*t $ 

Tmf^tH aF^T 7T3fr cR|<J|dld TTcftSTcR % qRT Rq # d«T dcR T^t 3R dR t% 

3T^T5T «f3cR % cRT^T tR t%HJR HR% 3$ argdt'fcd 3R^ ft 37T <R RdTSR d HR 

£| ddtT*TTH, 7t%¥IHR HR^ft hrt dcRd TR 3RR cRdT^d/Tf^TFR 3TORT hr £dT 

drf% TTcReR % dqd ft£ dR dd qd d^ 3Rd ddf^Td dd-dl^cHRi^W HRT 
7R8RT tcRlT WTRI 

(xT) dtitTi ^gpr tjtt ft?t # artrar £ ^Rr fert %t awif^ gq mn dfdPr <it 

3TRT2JT %t TTcfT^T ^ 3cR yid d^l ^3TT <H!®1! oTTOdTI 

7 . 3Tfe IRT cRRtsIR HRT^ ^ 3^1^ df Vl^RIT :- 

HRq^t, TT^rtt ski TRgd f^cf-^t^cR srt jot %t qf%m crt 3Tg?rm <R%%j 


[ rn d. 2/4/2011 -qRd-V ] 
■^. TJd. 


[W\ II—3(i)] 
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MINISTRY OF CORPORATE AFFAIRS 
NOTIFICATION 
New Delhi, the 30th May, 2011 


GS.R. 419(E). — In exercise of the powers conferred by section 192A read 
with clauses (a) and (b) of sub-section (1) of section 642 of the Companies Act, 
1956 (1 of 1956), the Central Government hereby makes the following rules, in 
supercession of Companies (passing of the resolution by postal ballot) Rules, 2001 
namely:- 

1. Short title and commencement 


(1) These rules may be called the Companies (passing of the resolution by 
postal ballot) Rules, 2011. 

(2) They shall come into force on the date of their publication in the 
official gazette. 

2. Deflnitions:- 

In these rules unless the context otherwise requires - 

(a) “Act” means the Companies Act, 1956 (1 of 1956); 

(b) “Agency” means agency appointed for providing and supervising 
electronic platform for voting by electronic platform shall be an agency 
approved by the Ministry of Corporate Affairs. 

(c) “Postal Ballot” includes voting by share holders by postal or electronic 
mode instead of voting personally by presenting for transacting businesses 
in a general meeting of the company; 

(d) “Requisite majority” with regard to Special Resolution means votes cast 
in favour of the business is three times more than the votes cast against, 
with regard to ordinary resolution, votes cast in favour is more than the 
votes cast against. 

(e) “Voting by electronic mode” means a process for recording votes by the 
members using a computer based machine to display an electronic ballot 
and to record the vote and also the number of votes polled in favour or 


i 





THE GAZETTE OF INDIA : EXTRAORDINARY 


[Part II —Sec. 3(i)] 


against such that the entire voting gets registered and counted in a 
electronic registry in a centralised server; 

(f) Words and expressions used herein but not defined shall, unless the 
contest otherwise requires, bear the meaning, if any, as assigned to them 
under the Act and Information Technology Act, 2000. 

3. Notice:- 

(a) The company may issue notices either,- 

(i) under Registered Post Acknowledgement Due; or 

(ii) through any other secured mode of posting provided by 
Department of Post; or 

(iii) through electronic mail provided the company has obtained e- 
mail address of its member for sending the notices through e-mail, 
after giving an advance opportunity to the member to register his e- 
mail address and changes therein from time to time with the 
concerned depository; and 

(b) The notice shall clearly mention that whether the company is providing 
voting through postal ballot 01 by electronic mode. If the company is opting for 
providing voting by electronic mode, then the notice shall clearly indicate the 
process and manner for voting by electronic mode provided by the agency. 

(c) The company shall cause an advertisement to be published in a leading 
English Newspaper and in one vernacular Newspaper circulating in the State in 
which the registered office of the company is situated, about having dispatched 
the ballot papers duly specifying therein, inter alia, the following matters:.” 

(i) The date of completion of despatch of notices; 

(ii) The date of commencement of voting through postal ballot or by 
electronic mode; 

(iii) The date of end of voting through postal ballot or by electronic 
mode; 

(iv) The notice shall further state that any postal ballot received from 
member beyond the said date will not be valid. 

(v) That members, who have not received postal ballot forms may apply 
to the Company and obtain a duplicate thereof. 


4. Applications:- 

These Rules shall be applicable to listed companies and in case of resolutions 
relating to such businesses as are specified under rule 5. 




[SIFT II—3(i)] 
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5. List of businesses in which the resolutions shall be passed through 
Postal Ballot 

(a) Alteration in the Object Clause of Memorandum; 

(b) Alteration of Articles of Associations in relation to insertion of provisions 
defining private company; 

(c) Buy-back of own shares by the company under sub-section (1) of section 
77A; 

(d) Issue of shares with differential voting rights as to voting or dividend or 
other wise under sub-clause (ii) of clause (a) of section 86; 

(e) Change in place of Registered Office out side local limits of any city, town 
or village as specified in sub-section (2) of section 146; 

(f) Sale of whole or substantially the whole of undertaking of a company as 
specified under sub-clause (a) of sub-section (1) of section 293; 

(g) Giving loans or extending guarantee or providing security in excess of the 
limit prescribed under sub-section (1) of section 372A; 

(h) Election of a director under proviso to sub-section (1) of section 252 of the 
Act; 

(i) Variation in the rights attached to a class of shares or debentures or other 
securities as specified under section 106. 

6. Procedure to be followed for conducting business through Postal 
Ballot:- 

(a) The company may make a note below the notice of General Meeting for 
understanding of members that the transaction(s) at SI. No. requires consent 
of shareholders through postal ballot; 

(b) The board of directors shall appoint one scrutinizer, who is not in 
employment of the company, may be a retired judge or any person of repute 
who, in the opinion of the board can conduct the postal ballot voting 
process in a fair and transparent manner; 

(c) The scrutinizer shall submit his report as soon as possible after the last date 
of receipt of Postal Ballots; 
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(d) The scrutinizer will be willing to be appointed and he is available at the 
Registered Office of the company for the purpose of ascertaining the 
requisite majority; 

(e) The scrutinizer shall maintain a register to record the consent or otherwise 
received, including electronic media, mentioning the particulars of name, 
address, folio number, number of shares, nominal value of shares, whether 
the shares have voting, differential voting or non-voting rights and the 
Scrutinizer shall also maintain record for postal ballot which are received in 
defaced or mutilated form. The Postal Ballot and all other papers relating to 
postal ballot will be under the safe custody of the Scrutinizer till the 
Chairman considers, approves and sign the minutes of the meeting. 
Thereafter, the Scrutinizer shall return the ballot papers and other related 
papers/register to the company so as to preserve such ballot papers and 
other related papers/register safely till the resolution is given effect to; 

(f) The consent or otherwise received after thirty days from the completion of 
dispatch of notice shall be treated as if reply from the member has not been 
received; 

7. Procedure to be followed for conducting business by electronic mode:- 

The company shall follow the procedure for voting by electronic mode as 

recommended by agency. 


[F. No. 2/4/2011-CL.V] 
J. N. TIKKU, Jt. Director 


Panted by the Manager, Government of India Press, Ring Road, Mayapuri, New Delhi-110064 
and Published by ihe Controller of Publications, Delhi-110054. 




